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SURFACE TRANSPORTATO BOW

November 7, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11 301 (a) are two (2) copies of a Memorandum of Credit Agreement and Security
Agreements, dated as of November 7, 2006, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Credit Agreement
and Security Agreements previously filed with the Board under Recordation
Number 25820.

The names and addresses of the parties to the enclosed document are:

Administrative
Agent:

Borrowers:

Bank of America, N. A.
800 Fifth Avenue, Floor 32
Seattle, Washington 98104

The Greenbrier Companies, Inc.
Trentonworks Limited
One Centerpointe Drive
Lake Oswego, Oregon 97035



Mr. Vernon A. Williams
November 7, 2006
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Subsidiary
Guarantors: Autostack Company LLC

Greenbrier Concarril, LLC
Greenbrier Leasing Company LLC
Greenbrier Railcar LLC, Gunderson LLC
Gunderson Marine LLC
Gunderson Rail Services LLC
Greenbrier Leasing Limited Partner, LLC
Greenbrier Management Services, LLC
Brandon Railroad LLC
Meridian Rail Holdings Corp.
Meridian Rail Acquisition Corp.
Meridian Rail Mexico City Corp.
One Centerpointe Drive
Lake Oswego, Oregon 97035

A description of the railroad equipment covered by the enclosed document
is:

All rolling stock whether now owned or hereafter acquired by the
Subsidiary Guarantors, provided, however, that any buyer of locomotives,
railcars and other rolling stock in the ordinary course of any Subsidiary
Guarantor's business takes free of Administrative Agent's security interest.

A short summary of the document to appear in the index is:

Memorandum of Credit Agreement and Security Agreements.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly^yoqrs,

Robert W. Alvord

RWA/anm
Enclosures



MEMORANDUM OF CREDIT AGREEMENT AND SECURITY AGREEMENTS

This Memorandum of Credit Agreement and Security Agreement is made and entered
into as of November 7, 2006, by and among THE GREENBRIER COMPANIES, INC. (the
"Company1") and TRENTONWORKS LIMITED ("TWI". together with the Company, the
"Borrowers"). AUTOSTACK COMPANY LLC, GREENBRIER-CONCARRIL, LLC,
GREENBRIER LEASING COMPANY LLC, GREENBRIER RAILCAR LLC, GUNDERSON
LLC, GUNDERSON MARINE LLC, GUNDERSON RAIL SERVICES LLC, GREENBRIER
LEASING LIMITED PARTNER, LLC, GREENBRIER MANAGEMENT SERVICES, LLC,
BRANDON RAILROAD LLC, MERIDIAN RAIL HOLDINGS CORP., MERIDIAN RAIL
ACQUISITION CORP., MERIDIAN RAIL MEXICO CITY CORP. (the "Subsidiary Guarantors",
together with the Borrowers, the "Loan Parties''! and BANK OF AMERICA, N.A., as agent (in
such capacity, the "Administrative Agent") for the lenders party to the Credit Agreement (the
"Lenders"), respecting (i) that certain Amended and Restated Credit Agreement dated as of
November 7, 2006 (the "Credit Agreement") among the Borrowers, the Administrative Agent
and the Lenders and (ii) that certain Amended and Restated Security Agreement dated as of
November 7, 2006 (the "U.S. Security Agreement") among the Subsidiary Guarantors, each as
"Debtor," and the Administrative Agent.

The Loan Parties and Administrative Agent hereby affirm and acknowledge that: (a) the
Lenders have agreed to loan to the Borrowers and the Borrowers have agreed to borrow from the
Lenders, in each case pursuant to the Credit Agreement and (b) the Subsidiary Guarantors have
agreed to grant to the Administrative Agent, for the benefit of itself and the Lenders, a first
priority security interest in all locomotives, railcars and other rolling stock of the Subsidiary
Guarantors whether now owned or hereafter acquired, effective as of the date hereof and subject
to the terms of the Credit Agreement and the Security Agreement; provided, however, that any
buyer of locomotives, railcars and other rolling stock in the ordinary course of the Debtors'
business takes free of the Administrative Agent's security interest.
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IN WITNESS WHEREOF, each of fee parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS: ADMINISTRATIVE AGENT:

THE GREENBRIE1U:OMPANIES, INC. BANK OF AMERICA, N,A.

Name:,
Title: J \)f &«$ ^f^fftf^fff Title:_

TRENTONWORKS LIMITED

By.,, . . . „ ,
Name:
Title: ___„

Name:.
Title:

THECREENBRIER COMPANIES,INC.
STB FILING



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS:

THE GREENBRIER COMPANIES, INC.

By:
Name1..
Title:

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A,

By:
Name:
Title:

TRENTONWORKS LIMITED

By:
. Name:_
Tifle:_ Otuv^ $\j— c.<v

DAVID G. LEWIS

THE GRKENBRJER COMPANIES, INC.
STB FILING



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS: ADMINISTRATIVE AGENT:

THE GREENBRIER COMPANIES, INC. BANK >

By: :
Name: Name:
Title: Title: Assistant Vtoe President"

TRENTONWORKS LIMITED

By: !
Name;

By:_
Narne:_
Title:

THE GREENBRIER COMPANIES, INC.
STB FILING



AUTOSTACK COMPANY LLC
(f.k.a. Autostack Cqa»jration)

SUBSIDIARY GUARANTORS:

GREENBRIEBJ:ONCARRJL, LLC

GREENBRIER LEASING COMPANY LLC
(f.k.a. Grecnbrier Leasjqg Corporation)

By:t
Name: lft/A/^ fT, P^dU***
Title:.

GUNDERSONLLC
(f.k.a. Gundarson, Inc.)

By:

GUNDERSON RAIL SERVICES LLC
(f.k.a. Gmjdereon Rail Services, Inc)

Title:

GREENS;
LLC

MANAGEMENT SERVICES,

NameeTJc
Title:. ( _

MERIDIAJ*«AIL HOLDINGS CORP.

Bv: 6^J

By:.

Title:

GREENBRIER RABLCAR LLC
(f.k.a. Grenbrier Railc

GUNDERI
(f.k.a. Gj

I MARINE LLC
rine, Inc.)

Title: ViC8

GREENE
PAR'

LEASING LIMITED

tfttEr Tide:

By,
Name:
Title:""

BRANDON RAILROAD LLC

THECREENBRJER COMPANIES, INC.
STB FILING



STATE OF
) SS:

COUNTY OF

this 3//Jb> __ of November, 2006, before me personally appeared
,, to me personally known, who being duly sworn,

stated that he/she is ASSISTANT MCE p#£S/&£Mr~ of BANK OF AMERICA,
N.A., that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public f&/A£X> fi ,
.

My Commission Expires A^y 1 3 g? 00^ i •• ; \ |
^ " V"/: 5"

THE GREENBRIER COMPANIES, INC.

STB FILING



STATE OF
) SS:

COUNTY OF

H
of November, 2006, before me personally appeared

MUiAi ,̂ to me personally known, who being duly sworn,
stated that he/she is f> \? P &M^~. TrgMfcrey of THE GRE1NBRIER
COMPANIES, INC., that said instrument was signed on behalf of said company pursuant
to due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

r— -
OFACIALSEAL

""""• .......... ,_„
My Commission Expires / -2 -7- /D - " -

STATE OF )
) SS:

COUNTY OF )

On this of November, 2006, before me personally appeared
j to me personally known, who being duly sworn,

stated that he/she is of TRENTONWORKS
LIMITED, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public

My Commission Expires

THE GREENBRIER COMPANIES, INC.
STB FILING



:OF NWvft^ntlCx )
«^. ) SS:

COUNTY OF -P'CJnnJ )

On this c* of November, 2006, before me personally appeared
jVfcks?^ f^JLy^fet^tliiL to me personally known, who being duly sworn,

stated that ^yshe°fe \Af P 'f^.ickxiV 4 CcyiWti|W of TRENTONWORKS
LIMITED, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

sJbjvsfi
Notary Public

oWRSiESt
My Commission Expires

STATE OF ________ )
) SS:

COUNTY OF )

On this _ of November, 2006, before me personally appeared
» to me personally known, who being duly sworn,

_

stated that he/she is _ _______ of AUTOSTACK
COMPANY LLC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Notary Public

My Commission Expires

THE GREEN8RIER COMPANIES, INC.
STB F1UNG



STATE OF

COUNTY OF

On this

SS:

of November, 2006, before me personally appeared
, to me personally known, who being duly sworn,

stated that he/she is . of TRENTONWORKS
LIMITED, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public

My Commission Expires

STATE OF /P

COUNTY OF
SS:

On this
£0.

of November, 2006, before me personally appeared
f,,^ __» to me personally known, who being duly sworn,

stated that he/she is l^fu.ef./' of AUTOSTACK
COMPANY LLC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

OFPICMtSEAL
TIUJEHASSON

JWARYPUBUC-OREGQN

Notary Public

My Commission Expires \ — ̂ 7 "~ '"

THE CREEKBRIER COMPANIES, INC.
STB FILING



STATE OF

COUNTY OF
SS:

3 of November, 2006, before me personally appeared
-, . to me.personally known, who being duly sworn,

stated that he/she is ytt* fa/J!/j*'h of GREENBRIER-
CONCAKRIL, LLC, that said instrument was signed on behalf of said company pursuant
to due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Notary Pube

My Commission Expires 5> ~* » ' "^ "

STATE OF/*}

COUNTY OF yHtt

On

stated that he/she is

SS:

*
jSfA— °f November, 2006, before me personally appeared

_, to me personally known, who being duly sworn,
of GREENBRffiR LEASING

COMPANY LLC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Notary Public

My Commission Expires f — £i "I U

OFFICIAL SEAL
HUUEHASSON

NOTARY PUBLIC-OREGON
COMMISSION NQ 401968

9j 20,5

THE CREENBRIER COMPANIES, INC.
STB FiUMC



STATE OF

COUNTY OFlMtA
SS:

this of November, 2006, before me personally appeared
_. tome personally known, who being duly sworn,
ra^q" of GREENBRIER RAILCARstated that he/she is

LLC, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public

My Commission Expires

OPFKJIAL8EAL
TILLIEHASSON

NOTARY PUBIHXWEGON
COMMISSION NO, 401968

MYCOMMISSIOM EXPIRES JANUARY29.2Q1Q

STATE OF

COUNTY OF
SS:

On .thi

stated that he/she is \/;t

of November, 2006, before me personally appeared
me personally known, who being duly sworn,

ofGUNDERSONLLC, that
said instrument was signed on behalf of said company pursuant to due authority, and
he/she acknowledged that the execution of the foregoing instrument was the free act and
deed of said company.

NotajfyPuWic

My Commission Expires 5"-"

OFFICIAL. SEAL
MARGARET E VALUSJO8
NOW»YPU8UC-ORfQON

„ COMMISSION NO. 379902
^ tJgoSSIOH J3OTRE8MAY IT. MM.

THE GREENBRIE8 COMPANIES, INC.
STB FILING



STATE OF Oregon
COUNTY OF

SB:

On this—i - • "
>g*P
;ed that he/she is

of November, 2006, before me personally appeared
_, to me personally known, who being duly sworn,

vCr of GUNDERSON MARINEstated
LLC, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

/ -
NotaryfPutmc

My Commission Expires D ""' '"Vu

OFFICIAL SEAL
MARGARET 6 VAUEJO8

NOTARY PUBLIC-OREGON
COMMISSION NO. 379902

MY COMMISSION EXPIRES MAV17 50M

STATE OF Qrtjon
COUNTY OF

SS:

this u "^ . , of November, 2006, before me personally appeared
\fJlisffdL _ , to me-personally known, who being duly sworn,

stated that he/she is V?e* &**?$*+• _ _ of GUNDERSON RAIL
SERVICES IXC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

y»~9+*
Notary Public

My Commission Expires Oi 7 "* tV fl

THE CREENBRIER COMPANIES, INC
STB FILING



STATE OF

COUNTY OF
SS:

November, 2006, before me personally appeared
to me personally known, who being duly sworn,

stated that he/she is /£*t,W F>*«*t+\ + Aet**h» flgLofGREENBRIER LEASING
LIMITED PARTNER, LI/C,that: said instrument wp signed on behalf of said company
pursuant to due authority, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

Notary

My Commission Expires

STATE OF

COUNTY OF

On this

SS:

November, 2006, before me personally appeared
to me personally known, who being

ofduly sworn, stated that he/she is j

GREENBRffiR MANAGEMENT SERVICES, Llfc, that said instrumen/was signed on
behalf of said company pursuant to due authority, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said company.

Notar/Pubnc

My Commission Expires -3? -"I / *~ ^°

OFFICIAL SEAL
MARGARET E VAUEJOS

NOTARY PUBUCOREGON
__ COMMISSION NO. 379902

L_MIOOM««SSK)N EXRRES MAY 1?, a

THE GREENBRIER COMPANIES, INC.
STBFIUNC



STATE OF

COUNTY OF
SS:

of "November, 2006, before me personally Appeared
to me personally known, who being duly sworn,

state mat Be/she is \J*-*$ .Jjzttt -**+$. _ of BRANDON RAILROAD
LLC, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the fiee act and deed of said company.

— .— ^^mf^fKSS>^ffS&
OFFICIAL SEAL

MARGARET EVAtLEJOS
1 NOTARY PUBUC-QREGON -

COMMISSION NO. 379802
'MY COMMISSION EXPIRES MAY 17.20118

Notary PoU6c

My Commission Expires

STATE OF 0
COUNTY OF

SS:

of November, 2006, before me personally appeared
. to me peBonaHy known, who being duly sworn,

tMs>r of MERIDIAN RAILstated that' he/she is
HOLDINGS CORP., that said instrument was signed on behalf of said company pursuant
to due authority, and he/she acknowledged that the execution of the foregoing instrameat
was the free act and deed of said company.

Notary Public

My Commission Expires >->"""' f ~ ̂  *

OFFICIAL SEAL
MARGARET 6 VAUEJOS

NOTARY PUBLIC-OREGON
COMMISSION NO. 379902

MY COMMISSION EXPIRES MAY 17.2008

THE GREENBRIER COMPANIES, INC.



STATE OF

COUNTY OF
SS:

On this 7 of November, 2006, before me personally appeared
to me personally known, who being duly sworn,

tfStfT of MERIDIAN RAILstated that he/she is *
ACQUISITION CORP., that said instrument was signed on behalf of said company
pursuant to due authority, and, he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

My Commission Expires

OFFICIAL SSAL
MARGARET EVAU.EJOS

NOTARY PUBLIC-OREGON
COMMISSION NO. 3719902

r ir. aw

STATE OF

COUNTY OF

On thi

C Ma mas
T

SS:

pf November, 2006, before me personally appeared
, to me personally known, who being duly swom,

stated .that he/she is \Ac /^r.-JJr-r of MERIDIAN,..RAIL
MEXICO CITY CORP., that said instrument was signed on behalf of said company
pursuant to due authority, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

NotaryPubfc

My Commission Expires 6 "•/ r ~ 0 o

THE GREENBR1ER COMPANIES, JNC •
STBFJLINC



CERTIFICATION

I, Robert W, Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
7 / Robert W. Alvord


